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PATENT ASSIGNMENT AGREEMENT #2

THIS PATENT ASSIGNMENT AGREEMENT #2 (this “Assignment”) is executed and effective
this October 3, 2022, by and between ROSENTHAL & ROSENTHAL, INC., a New York corporation,
having offices at 1370 Broadway, New York, New York 10019 (the “Assignor™) and COSMETIC FOAM
LLC, a Delaware limited liability company, having offices at 500 Bohannon Road, Fairburn, GA 30213
(the “Assignee™); each a “Party” and together, the “Parties”,

WITNESSETH:

WHEREAS, in accordance with its rights as a secured party under the Uniform Commercial Code
and pursuant to the rights granted to it under a Factoring Agreement dated November 18, 2019, as amended
and/or supplemented, and Peaceful Possession Agreement dated September 3, 2021, each between Assignor
and Diversified Distribution Group, LLC, a Delaware limited liability cempany. (“DDG”), DDG
surrendered, delivered, granted and turned over to Assignor, as secured party, peaceful possession of all of
DDG's assets in which Assignor had a security interest as further defined as the *Collateral” therein;

WHEREAS, Assignor, as secured party in possession, sold to Assignee those items of Collateral
defined as the “Assets” under and pursuant to that certain Secured Creditor Asset Sale Agreement dated
October 21, 2021 (“Sale Agreement™), and Secured Party Bill of Sale Agreement, dated November 1, 2021
(“Bill of Sale”), and related agreements and documents, through a secured party sale conducted by Assignor
pursuant to the terms of such Sale Agreement;

WHEREAS, in connection with such sale, Assignor and Assignee entered into that certain Patent
Assignment Agreement dated November 1, 2021 {“Assignment #1”), pursuant to which Assignor assigned

and transferred to Assignee all of its rights, title and interest in and to the Assigned Patents (as defined
therein); ‘

WHEREAS, by this Assignment, Assignor and Assignee desire for Assignor to additionally
transfer to Assignee all of Assignor’s rights and interests as secured party in possession in and to the
additional inventions and discoveries, applications for Letters Patent of the United States of America, any
and all other applications for Letters Patent on said inventions and discoveries in whatsoever counties,
including all divisional, renewal, substitute, continuation and Convention applications based in whole or
part upon said inventions and discoveries, or upon said applications and any and all Letters Patent and
reissues and extensions of Letters Patent granted for said inventions and discoveries or upon said
applications, and every priority right that is or may be predicated upon or arise from said inventions, said
discoveries, said additional applications and said Letters Patent as set forth on Exhibit A attached hereto
(the “Additional Assigned Patents™);

WHEREAS, Assignee agrees to purchase, and Assignor agrees to assign and transfer to Assignee,
all of Assignor’s rights and interests as secured party in possession of the Additional Assigned Patents,
pursuant to the terms of the Sale Agreement and Bill of Sale.

NOW, THEREFORE, in consideration of the mutual covenants and undertakings set forth in the
Sale Agreement, and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Parties hereby agree as follows:

1. Assignment of Patents. Assignor hereby agrees and affirms that, in accordance with and as a result
of the secured party sale referenced above and as set forth in the Sale Agreement and Bill of Sale, Assignor
has contributed, granted, conveyed, transferred, assigned, and delivered to Assignee, its successors, and
assigns, and to the extent not already done so does hereby contribute, grant, convey, transfer, assign, and
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deliver to Assignes, its successors, and assigns, Assignor’s entire cight and interest ag secured party in
possession, in and o e Additional Assigned Patebts, together with the gpodwill of the business
appurtenant o and associaied with the Additional Assigned Patorus and which 1s symbolized thereby; a3
well as alf indonme, rovalties, daruages, and payments now of hereafter due or payable with respect 1o the
Additional Assigned Patents, all claims and causes of action (1o law andlorequiyt and the vight to sue,
covnierslaim, recover and collect and retain any proceeds for past, present, and future infringemerd,
misappropristion, w diliution of the rights assigned to Assignee, and all other rights conresponding thereto
throughout the respective countries where Assignor holds rights in the Additional Assigned Patergs, to be
held and enjoyved by Assignee for its own use aad berefiland for the use and benefit of its successars,
assigns and legal representatives, 10 be held, used and enjoyed as fully and entirely as said righis would
have been held and enjoved by DDGand/or Assignor had this assignment sot been made. Notsithstanding
atvething 1o the contrary set forth in this Assignment, the Sale Agreement, the Bill of Sale, Patent
Assigoment #1, orany other agreement or document bebwean Assignor and Assigree, the aforementioned
assignment is made without dny recourse, representation, or warsanty of any kind by Assignog, indluding,
without firmitation, a5 to the existence or continued validity of any of the Addidonal Assigoed Patents, or
DOGTs (and accordingly, Assignor’s) rights, title and/or interest tharein,

2. Use of Additional Assimned Patsus. Assignor, as of the date hereof, agrees o cease using the

Additional Assigned Fatents and further agrees, without further consideration (bat af Assignes’s sole
expenye, gether with awy ressouable owt-of-pocket legal foes of Assignor in connention with this
Assignment, which Assignee heteby agres to pay), to vause to be pecformed such lawfal acts and to exeeute
such fugther documenis regarding the rights assipned, transfisired and soid herein, a3 reasonably requested
by Assignoe oF 1t successdrs o assizas,

stead, but an bebatf of and for the beneft of Assignes, s sUCCEssms an frosmy time o tinge, ©
imstiluie and prosscute i Assigor’s name, of Otherwise, ai the expense'and for the benefit of Assignor, its
succegsor and assigns, aoy and 3l proscediogs at law, 1t equily or otherwise; which Assiznee, s SUCCESSOL
or agsigns, may deem proper for the collection and enforcement of any claivy or vight of any kind hereby
contributed, conveyed, transferred, assigned and deliversd, wr intended so 16 be, and 0 do all reasooable
acts and thimes in relation to this Assignment, including, without imdtation,  Assignor heceby declares that
the foregoing powers are coupled with an interest and are and shall be frrevecable by Assignor in any
mmaanet ar for any reason whatsoever,

4. Amendment, This Assignmend may nat be amended, modified, walved, or terminated except in g
writing signed by all Pasties.

5. Rinding Bffect. This Assignment shall be binding upon and inure to the benshit of the Parties and
thelr respective succesyors and permitied assigis

& CGoverning Law, This Assignment shall be governed by, enforced under and consirued in
accordance with the laws of the Sate of New York; regardless of the laws that might otherwise govern
under applicable principles of conflicts of laws, and the applicable federal laws of ihe United States of
America pursuaat to Titls 13 of the United States Code.

7. Execution. This Assignment may be execnted by facsimile, scanned and emniled or other

electrome signatures and in counterparts, each of which shiall be deemed to be an origingl, but all of which
shall constinde one and the same agreement.

3. Recitals. The Revitals to this Assignment are incorporated herein as an jategral past bersof,
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9. Authorization. Assignor does hereby authorize Assignee to file patent applications relating to the
Additional Assigned Patents in any or all countries on any or all inventions and discoveries in the Assignot’s
name or in the name of the Assignee or otherwise, as Assignee may deem advisable, under the International
Convention or otherwise and authorize and request the Commissioner of Patents of the United States of
America and the empowered officials of all other governments to issue or transfer all Letters of Patent to
Assignee, as Assignee of the entire right, title and interest therein or otherwise as Assignee may direct,

[Signature Page Follows]
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IN WITNESS WHEREOQF, the parties have caused this Assignment to be duly executed as of date

first above written.
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ASSIGNOR;:

ROSENTHAL & ROSENTHAL, INC.

DocusSigned by:

By: Gary Morwan, B

GORALEE

Name: Gary Norman
Title: Executive Vice President

ASSIGNEE:

COSMETIC FOAM LLC

f_,.-\"d—'ﬂ“ . -
By: sty e o _’,.»-"‘3.—#""'

Name: Jo€ Antonacci
Title: Chief Financial Officer
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Exhibit A

COSMETIC SPONGE AND .
METHOD FOR PROVIDING A | US US 2019/0194398 | 40 pgg7gg | 1112461
COSMETIC SPONGE
MODIFIED FORMULA FOR US 2020/0062885
HYDROPHILIC FOAM US 16/547,878
MODIFIED FORMULA FOR US 2020/0062916
HYDROPHILIC FOAM Us 16/547,889
MESH BALL WITH SOAP
N ESERUOTE Us N/A 20/587,068 | D832520
MAKEUP APPLICATOR Us N/A 20/660,566 | D882272
MAKEUP APPLICATOR us N/A 29/672,953 | D882870
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